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Brian, as discussed.

Please advise once you have had an opportunity to review.

Thank you.

Jesse L. Matuson
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Director of Real Estate & Leasing
and Commercial Counsel

ThyssenKrupp Elevator Americas
5701 Pine Island Road, Suite 390
Tamarac, Florida 33321

Direct Dial: 954-597-3009

Fax: 866-296-9095

E-mail: jesse.matuson@thyssenkrupp.com
Internet: www.thyssenkruppelevator.com

CONFIDENTIALITY NOTE: The information contained in this e-mail message, and any attachments thereto, is legally privileged and
confidential information intended only for the use of the individual or entity named above. If the reader of this message is not the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this message, and any attachments thereto, is strictly
prohibited. If you have received this message in error, please immediately notify me by return e-mail and via telephone (954-597-3000) and

permanently delete it from your e-mail and any copy or printout thereof. Thank you.
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ThyssenKrupp Elevator Americas

Legal Department

January 10, 2012
BY EMAIL

Brian Carr, Assistant Regional Counsel

New York/Caribbean Superfund Branch

Office of Regional Counsel

U.S. Environmental Protection Agency, Region Il
290 Broadway, 17th Floor

Mew York, New York 10007-1866

Re:  Gowanus Canal Superfund Site, Brookiyn, Kings County, New York
Reguest For Information Fursuant to Comprehensive Environmental Response
Compensation, and Liabifity Act, 42 U.5.C. Sections 9601-9675

Dear Attorney Carr:

Thank you far taking the time to speak with me today regarding the above-referenced matter.
As | mentioned on the telephone, it is respectfully submitted that ThyssenKrupp Elevator
Corporation is not a party of interest in the Gowanus Canal Superfund Site matier asitisnota
successor to, or in any manner affiliated with, General Elevator Corp. nor, to my knowledge, has
ThyssenKrupp Elevator Corporation, or any predecessor or affiliated company, ever owned,
occupied or leased an elevator manufacturing and repair facility at 223 Nevins Street, Brooklyn,
NY or any other parcel in the immediate vicinity of Gowanus Canal.

As we discussed, ThyssenKrupp Elevator Corporation will respond only to Iltems 1 and 2 of the
Request for Information dated December 29, 2011 as we submit that all other ltems in the
Request for Information are not applicable.

1. Please provide the following information on your Company:

a. Identify the state and date of incorporation of the Company and the Company’s
agents for service of process in the state of incorporation and in New York
State,

Response: Delaware - September 26, 1984 (Dover Elevator Company)

The Prentice-Hall Corporation System, Inc. The Prentice-Hall Corporation System, Inc.
2711 Centerville Road, Suite 400 80 State Street
Wilmington, Delaware 19808 Albany, New York 12207

ThyssenKrupp Etevator Corporation

§701 Pine Isiand Road, Suite 380
Tamarac, Forida 33321

Direct Dial: 954-5697-3008

Fax: 866-206-9095

E-mail: jesse.matuson@thyssenkrupp.com
internet; vaww.thyssenkruppelevator.com
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b, Please identify the Chief Executive Officer or other presiding officer of the
Company. Please also confirm the mailing address of that officer.

Response: Richard T. Hussey
11605 Haynes Bridge Road, Suite 650
Alpharetta, Georgia 30009

¢. What is the nature of the business conducted by your Company?

Response: Manufacture, sale, service, repair, and modernization of elevators, escalators,
lifts, moving walks, and other vertical transportation equipment and paris.

d. If your Company is a subsidiary, division, branch or affiliate of another
corporation or other entity, identify each of those other entities and those
entities’ Chief Executive Officers or other presiding officers. Identify the state
of incorporation and agents for Service of process in the state of incorporation
and in New York State for each entity Identified in your response to this
question.

Response:  The ultimate parent company of ThyssenKrupp Elevator Corporation is
ThyssenKrupp, AG, based in Essen, Germany, one of the world’s largest conglomerates.
Chairman of the Board is Dr. Heinrich Hiesinger, ThyssenKrupp Aliee 1, 45143 Essen-
Germany. There are literally hundreds of affiliated ThyssenKrupp companies around the
world which are identified at www.thyssenkrupp.com

2. Is your Company a successor-in-interest to any company which owned property
and/or operated in the vicinity of the Gowanus Canal, inclnding those companies
identified in definition 6, above? If your answer is no, please identify the successor-
in-interest to each entity identified in Definition 6, above, state the factual basis for
your answer to this question, and provide documentation fo support your answer.

Response: No. Other than ThyssenKrupp Elevator Corporation f/k/a Dover Elevator
Company, we have no information with respect to any entity identified in Definition 6.

Dover Elevator Company was incorporated in Delaware pursuant to Articles of
Incorporation dated September 26, 1984 (attached). By Certificate of Amendment dated
March 19, 1999 (attached), Dover Elevator Company changed its corporate name to
Thyssen Elevator Company. By Certificate of Amendment dated February 8, 2001
(attached), Thyssen Elevator Company changed its corporate name to ThyssenKrupp
Elevatar Corporation,

General Elevator Corp. is not, nor has it ever been, a subsidiary, parent, predecessor or
affiliated company of ThyssenKrupp Elevator Corporation and should not be confused
with General Elevator Company, inc. which was a predecessor company of
ThyssenKrupp Elevator Corporation. We have no record indicating that General Elevator
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Company, Inc. ever operated or conducted husiness under the name General Elevator
Corp. or ever owned, occupied or leased an elevator manufacturing and repair facility at
223 Nevins Street, Brooklyn, NY or any other parcel in the immediate vicinity of Gowanus
Canal. Please note that according to the records of the New York State Department of
State (attached), General Elevator Company, Inc. did not register to conduct business in
the State of New York until June 13, 1980 well after the 1971-1980 period referenced in
the Request For Information where it was asserted that General Elevator Corp. operated
the elevator manufacturing and repair facility at 223 Nevins Street, Brooklyn, NY.

General Elevator Company, Inc. was a Maryland corporation organized pursuant to
Articles of Organization filed with the Maryland Secretary of State on March 4, 1930
(Maryland Secretary of State Abstract atlached). Pursuant to a Stock Purchase
Agreement dated November 15, 1987, Dover Elevator International, Inc. {portions
atlached) acquired all of the issued and cutstanding shares of stock of General Elevator
Company, inc. Pursuant to an Agreement and Plan of Merger dated September 14,
1999 (attached) General Elevator Company, Inc. merged with and into Thyssen Elevator
Company. As noted above, Thyssen Company Elevator changed its corporate name to
ThyssenKrupp Elevator Corporation.

Hopefully the foregoing will be adequate for your purposes of determining that
ThyssenKrupp Elevator Corporation is not a party of interest in the Gowanus Canal Superfund
Site matter.

Please advise you have any questions or need additional information

CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION
GOWANUS CANAL SUPERFUND SITE

State of Florida
County of Broward:

I certify under penalty of law that T have personally examined and am familiar with the
Information submitted in this document (response to EPA Request for Information) and all
Documents submitted herewith, and that based on my inquiry of those individuals immediately
responsible for obtaining the inforination, I believe that the submitted information is true,
accurate, and complete, and that all documents submitted herewith are complete and authentic
unless otherwise indicated. 1 am aware that there are significant penalties for submitting false
information, including the possibility of fine and imprisoniment. T am also aware that my
Company is under a continuing obligation to supplement its response to EPA’s Request for
Information if any additional information relevant to the, matters addressed in EPA’s Request for
Information or my Company’s response thereto shouldbecome kndwn oiiylgjlgMe.to the

ompany. / l// -~

Jesse L. Matuson
Director of Real Estate & Leasing
and Commercial Counsel
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®ffice of Becretary of State

T, GLENN €. KENTON, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HERERBRY CERTIFY THE aTTACHED I§ A& TRUE AND CORRECT
COFY OF THE CERTIFICATE OF STOCK DESTGNATION OF DOVER TLEVATOR
COMPANY FILED IN THIS OFFICE ON THE FIFTH DAY OF DECEMEER, ALD.
1984, AT 9 OTCLOCK A.M.
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CERTIFICATE OF INCORPORATION

or

DOVER ELEVATOR COMPANY

WE, THE UNDERSIGNED, in order to form a corporation
pursuant to the provisions of the General Corporation Law of
the State of Delaware, do hereby certify as follows:

1. The namé of the corporation is:
E L Dover-Elevator Company “f"?‘“"ifiﬁ?ﬁ T
2. The address of- the corporatlon s“regastefga'

office in the State of Delaware is 229 South State Street,
in the City of Dover, County of Kent, and the name of the
registered agent thereat 15 The ?rentzce Hall Corporatzon
System, Inc. ” L

3, The nature of the business of the corporation
and the purposes to be conducted or promoted by it are as’
follows:

.y .-,

(a) To manufacture, purchase or - otherwzse wr e
acquire, own, sell, lease-or otherwise transfer and
convey, distribute, import, export and otherwise
trade and deal in and with, erect, equip, assemble,
install, -servicé, maintain and repair any and all
kinds of elevators, conveyors, lifts, lifting-and .
hoisting devises and machinery, and elevator and
lifting eguipment,. pumps, machinery and appliances,
and generally to carry on any business relating to

. the manufacture, production, sale, distribution,
installation, inspection, service and maintenance
of any and all kinds of elevators, lifts and '
hoisting devises, machinery and equipment.

(b)Y To engage in'any lawful act or activity
for which corporations may be organized under the
General Corporation Law of the State of Delaware.
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In addition to the general powers conferred by the
laws of Delaware and the purposes hereinbefore set forth, the
corporation shall also have the following powers:

{c} Tc acguire all or any part of the stock
or other securities, goodwill, rights, property or
assets of any Kind and to undertake or assume all
or any part of the obligations or liabilities of
any corporation, association, partnership, syndi-
cate, entity, or person located in or organized
under the laws of any state, territory or posses-
sion of the United States of America or any foreigm
country, and to pay for the same in cash, stock,
bonds, debentures, notes, or other securities,
secured oxr unsecured, of this or any other corpora-~
tion oxr otherwise, in any manner permitted by law,
and to conduct in. any - rawful’ manner ali or. any part
of any bus;ness_sp acgu1red~- o

_(d) To issue any'of the- shar@s of its capital
stock of any class or series thereof now or hereafter,
authorized for such cons;deratlon as.may be permitted
by law and upon such terms .and conditions as to the
Board of Directors may seem proper in its absolute
discretion, and the stock so issued shall be fully
paid and not liable to any further call or payment
thereof; in the absence of actual fraud in the '
transaction, the-wvalue ¢f the property or other
consideration received for’ the shares of cap}tal -
stock shall be concluslve, S e

4. - The total number _0f shares of all classes of
stock whxch the corporat1on is authorized to issue is 102, 000"
shares; of Which 2,000 shares, having a par value of $1.00
each, shall be Common Stock; and 100,000 shares having a par
value of $100 each, shall be Preferred Stock, with or without
voting powers, full or limited, &@nd in such series ‘and with
such designations, preferences and-.relative, participating,
optional or other special rights, and qualifications, limi-
tations or restrictions in respect to each class of stock
or series thereof as hereinafter provided:

{(a) Ceneral. Except as may otherwise be
expressly provided for herein or in any amendment
hereto and subject to the provisions hereof, the
Board of Directors shall have the authority to
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authorize and provide for the issue of the Pre-
ferred Stock or any one or more series thereof and,

-

“in the resolution or resolutions providing for the

‘ratably and equally, share for share, on all the

issue of any such stock adopted by the Board of
Directors pursuant to the authority vested in it by
the provisions hereof, shall state the designations,
preferences and relative, participating, voting,
optional or other special rights, and the gualifi-
cations, limitations cx restrictions thereof. The
Board of Directors shall also have the power to
increase or decrease the authorized amount of any
Preferred Stock or series thereof, but not in
excess of the amount provided for in the first
sentence of this Article Fourth, as may be author-
ized under the General Corporatxon Law of Delaware.

(b) DlVldends The holders of the Preferred
Stock or of ‘any. series thereof’ shall be entitled to
receive leldendS ‘at- such’ rates “and on.-such condi- .
tions and at such-time$ as- shall,ba :stated and T
expressed in -the .resolution.or resolutions provided -
for the issue of such stock adopted by the Board of
Directors .as hereinabove provided, payable in
preference to, or in such relation to, the dividends
pavable on any other class or ¢lasses of steock, and
cumulative or non~cumulative as shall be so stated
or expressed. When dividends upon the Preferred
Stock or any series thereof, if.any, to the extent
of the preference to which such stock are entitled,
shall have been paid .or declared and set. apart for. ..
payment, all dividends, whether in.cash oxr-imn .. .. 7. -..
property or otherwise, as may be declared by the .
Board of Directors from time to time; shall be paid,

outstandxng shares of the Common Stock.

(c) Votlng nghts The holders of the .
Preferred Stock or of any series thereof shall haVE
such voting pover, if any, not.in excess of one
vote for each share, and to such extent as may be
stated and expressed in the resolution or resolu-
tions providing for the issue of such stock adopted
by the Board of Directers as hereinabove provided.
Unless otherwise stated and expressed in the
resolution or resolutions providing for the issue
of such stock adopted by the Board of Directors as




- DRC B2

[ PR

"97 12:29PM DOVER ELEVATORS

sk BBewe 48 |

hereinabove provided, the holders of the Preferred
Stock or of any series thereof shall have no voting
rights or voice whatsocever as holders.of such stock
in the affairs or management of the corporation or

- to notice of any meeting of stockholders, except as

specifically required by law. E=xcept to the extent
that the Preferred Stock or any series thereof nmay
also be granted the right to vote as set forth
above, the holders of the Common Steck shall have
the exclusive voting power and rights, one vote for
each share, for all purposes.-- Any and all voting
power ¢f the Common Stock and of the Preferred
Stock or any series thereof which may be granted
voting power shall be exercised on a share for
share basis; and no class of stock or serxies

“thereof .shall_.be entitled to..vote as .a class . or

series on any-matter;except as, specifically

-P.6~12

required by law.:.:The aggregate amount .¢f the .-l> a

authorized Praferred Stock set forthiin the first
sentence of this:Article Fourth may be increased or-
decreased solely by the affirmative vote of the o
holders of a majority of the outstanding shares of
the Common Stock.

(d) Redemption ¢or Repurchase.

(1) The Preferred ééééklornéhy‘series
thereof may be made subject :to redemption-at .such
time or times and at such price or prices.and-on

~ such other terms_and conditions as $hall“bebstated:i

and expressed .din the resolution or resolutions--
providing for the issue of such stock adopted by
the Board of Dlrectors -as hereinabove .provided. .

-(11) The corporation may also at its election,
pursuant to authority granted by the Board of
Directors at any time or from time to time, pur-
¢hase for retirement at public or private sale all
or any shares of the Preferred Stock or any series
thereof upon the best terms reasonably obtained,
but in no event at prices greater than the respec-

‘tive redemption prices of such stock. Any such

stock so purchased for retirement is to be can-
celled and is. not to be reissued.

{iii) The corporation may also at its election,
pursuant to authority granted by the Board of
Directors at any time or from time t¢ time, purw
chase at public or private sale all or any shares
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of the Preferred Stock or any series thereof and/or
any shares of Common Stock, to be held as treasury
stock of the corporation or for reissue, at purchase
prices in the case of the Preferred Stock or any
series thereof no greater than the respective
redemption prices thereof, and in the cage of the
Common Stock at such price or prices ag the Board

of Directors may from time to time deem reasonable.

(e) Licquidation Rights. The holders of the
Preferred StoCk or of any series thereof shall be
entitled to such preferential or special rights
upon the dissolution of, or upon any distribution
of the assets of, the corporatlon as shall be
stated and expressed in'"the .resolution . or resolu- o
tions providing for-the issue .of such stock adoptad e

by the Board of Directors.as hereinabove prav1d&d LT e
All remaining available assets .shall.thenbe. . ~ .. "I~
distributed, in cash.or other .property or both, _
ratably among the holders of- the then outgtandlng

Common Stock.

{f) Conversion Rights. Aﬂy Preferred Stéck

or any series thereof may “he made

convertible 1nto,

or exchangeable for, shares of any other c¢lass or
classes or of any-other series of the same or any
other class or classes of stock of the corporation.

at such price..or prices or at - such rate of exchange

and such adjustments as-shall be stated and ex:mﬂ_ﬂ;,h_"m‘
pressed or provided for in-the resolutlon or . S

resolutions providing for the dissue of such, stogk -

adopted by. the- Board cf:Directors. -

provided. o= - .

5. The name and mailing address
tors are as follows

Name
Kathleen A. Nealon . 101
New
Jeremiah T. Mulligan _ 300

New

as heralnabove

LI

of the incorpqra- .

Address

West 12th Street
York, New York 10011.

East 74th Street
York, New York 10021
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6. The number of directors of the corporation
shall be such as from time o time may be fixed by, or in the
manner provided in, the By-~laws, but in no case shall the
number be less than the minimum number authorized by the laws
of the State of Delaware.  Directors need not be stockholders.
The election of directors need not be by ballot.

7. The Board of Directors shall have the power:

{i) to make, alter or amend the By-laws, subject only to ‘such
limitations, if any, as the By-laws of the corporation may
from time to time impose; (ii) from time to time to fix and
determine and to vary the amount to be reserved as working
capital of the corpeoration, and, before the payment of any
dividends or making any distribution of profits, to set aside
out of the surplus or net profits of the corporatlon such sum

.or sums as the Board may from time to time in its absolute.

discretion think proper either. as add}tlonal worklnq capltal
or as a reserve fund to meet contingencies, ‘or for the =~ 77
repairing or malntalnlng of any property ©f the corporatxon,
or for such other corporate purposes .as the Board of Directors
shall think conducive to the interests of the: corporatlon T
subject only to such limitation, if any., as the By~1aWS of
the corporation may from time to Time impose; (iii) from time’
to time, to the extent now or hereafter péermitted by the laws
of Delaware, to sell, lease, exchange oxr otherwise dispose of
any part of the property and assets of the corporation which
the Board of Directors deems it expedient and for the best
interests of the corporation to dispose of, or dlsadvantageous
to continue to own, without -assent -of the stockholders by

.vote or otherwise; (iy)-to.issue or cause to be issued from™

time to time all or any part of -the authorized capital $tock
of the corporation:.on:such terms and for such consideration

as the Board may . determine in:its ‘discretion without obta;nlng
the approval of the heolders of any of the -then cutstanding

~capital stock; (v) pursuant to the written comsent of the

holders of a majority of the shares of stock issued and
outstanding having voting power, or pursuant to the affirma-
tive vote of the holders ¢of a majority of the shares of stock
issued and outstanding having voting power given at a stock«
holders' meeting duly called for that purpose, to sell,
lease, exchange, or otherwise dispose of all or substantially
all of the property and assets of the corporation, including
its goodwill and its corporate franchises, upon 'such terms
and conditions as the Board of Directors deems expedient and
for the best interest of the corporation; (vi) from time to
time to authorize the corporation to borrow money or to
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pledge the credit of the corporation by guaranty or otherwise,
and to issue, sell, pledge, or otherwise deliver or dispose
of stock of this or any other corporation, bonds, debentures,
notes or other evidences of indebtedness, whether tnsecured
or secured by mortgage, pledge or other lien of any or all of
the assets of the corporation, all on such termg and condiw-
tions as the Bozrd of Directors may determine or authorize in
its discretion without obtaining the approval of any of the
holders of any ©f the then outstanding capital stock of the
corporation; and (vii) to exercise any and all other powers
conferred by law or by this certificate or which may be
conferred upon the Board of Directors by the corporation
~through appropriate By-law provisions or otherwise.

8. The Board ©of Directors, by resolution or-
resolutions duly adopited by it, may designate one or more
committees, each committee to consist of one or more dlrectors
of the corporation, which, to the exient provided in the
resolution or resolutions or in the By-laws of the corporation,
but subject to any limitations specifically imposed by the
laws of Delaware, shall have and may exercise all the powers
and authority of the Board of Directors in the management of
the business and affairs of the corporation and may authorize

the seal of the corporation to be affixed to all papers wiich
may reguire it.

9. No contract, act or transaction of the corpora-
tion with any person, firm or corporation shall be affected
or invalidated by reason of the fact that any director or
officer of the corporation is a party to or is interested in
such contract, act or transaction, or in any way connected
with such person, firm or corporation, provided that such
interest or connection shall have been disclosed or known to
the corporation. Any director of the corporation having any
such interest or connection may, nevertheless, be counted in
determining the existence of a quorum at any meeting of the
Board or a committee whic¢h shall authorize any such contract,
act or transaction and may vote thereon with full force and
effect, No such officer or director nor any such person,
firm or corporation in or with which such director or officer
is connected shall be liable to account to the corporation
for any profit realized from or through any such contract,
act or transaction. _
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10. The corporation reserves the right to amend, o

alter, change or repeal any provision contained in this 4

Certificate of Incorporation or any amendment thereto and the
rights conferred on the stockholders hereunder are granted
subject to this reservation.

IN WITNESS WHEREOF, we have made and signed this
certificate this st day of September, 1984

AN
©oE e o
A N
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State of Delaware
Office of the Secretary of State
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF AMENDMENT OF "DOVER ELEVATOR
COMPANY", CHANGING ITS NAME FROM "DOVER ELEVATOR CCMPANY" TO
"THYSSEN ELEVATOR COMPANY", FILED IN THIS OFFICE ON THE

TWENTY-SECOND DAY OF MARCH, A.D. 1999, AT 12 O'CLOCK P.M.

Edward J. Freel, Secretary of State

2045231 8100 AUTHENTICATION: 0109508

991509827 DATE:  12-01-99



STATFR OF DRELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:00 PM 03221599
991110472 — 2045231
STATE OF DELAWARE

CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

DOVER ELEVATOR COMPANY

a corporation organized and existing under and by virtue of the General Corporation Law of the

State of Delaware.

DCES HEREBY CERTIFY:

FIRST: That by Unamimous Consent of the Board of Directors of Dover Elevator
Company resolutions were duly adopted selting forth the following proposed Amendment of the
Certificate of Incorporation of said corporation, declaring said Amendment to be advisable and
directing that the Amendment be submitted to the sole shareholder for consideration thereof.

The resolution setting forth the proposed amendment is as follows:

RESOLVED: That the Certificate of Incorporation of this corporation be amended by changing

the Article thereof numbered “1” so that, as amended, said Article shall be and read as follows:

"The name of the corporation is THYSSEN ELEVATOR COMPANY

SECOND: That thereafter, pursuant to resolution of its Board of Directors, the holder of all of
the outstanding stock of said corporation having a right to vote consented in writing to the
aforesaid Amendment in accordance with Section 228 of the General Corporation Law of the

State of Delaware.

THIRD: That said Amendrment was duly adopted in accordance with the provisions of

Section 242 of the General Corporation Law of the State of Delaware.

FOURTH: That the capital of said corporation shall not be reduced under or by reason of

said amendment.

IN WITNESS WHEREOF, said Corporation, Dover Elevator Company, has caused this
certificate to signed by Marsha J. Fershtman, an Authorized Officer, this 19" day of March 1898

Name: Marsha J. Fershtman

Print or Type

Title: Sgcretary




State of Delaware

Oﬁ‘ice of the Secretary of State F*¢E 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBRY CERTIFY THAT TEE SAID "THYSSEN ELEVATOR
COMPANY", FILED A CERTIFICATE OF AMENDMENT, CHANGING ITS NAME TO
"THYSSENKRUPP ELEVATCOR CORPORATION'", THE TWELFTH DAY OF

FEBRUARY, A.D. 2001, AT 9 O'CLOCK A.M.

Harriet Smith Windsor, Secvetary of State

2045231 8320 - AUTHENTICATION: 0283274

010085573 - DATE: 02-21-01
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STATE OF DELANARE
SECRETARY OF STATE
DIVISION QF CORPORATIONS
FILED G9:00 AN 02/12,/2001
Q12069627 — 2085271

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATIONR

THYSSEN ELEVATOR COMPANY

a corporation organized and existing under and by virtue of the General Corperaticn Law of the State of
Delawara. .

DOES HEREBY CERTIFY:

FIRST: That by Unanimous Consant of the Board of Directors of Thyssan Elevator Company resolutions
were duly adopted setting forth the following propased Amendment of the Ceraficate of Incorporation of
said corporaton, decianng said Amendment to be advisable and directing that the Amendment be
submitted w the sole shareholder for consideration thereof. The resolution setting forth the proposed
amendment i$ as follows:

RESOLVED: That the Certificate of Incorporation of this corparation be amended by changing the Anicle
thereof numberad “1” so that, as 2mended, said Article shall he and read as follows:

“The nams of the corperation is Thyssenkrupp Elevator Corporation.”

SECOND: That thereafter, pursuant to resoiution of its Board ot Directors, the holder of all of the
cutstanding stock of said corporation having a right to vote consented in writing to the aforesaid
Armendment in accordance with Section 228 of the General Corporation Law of the State of Delaware.

THIRD: Tha! said Amendment was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.

FOURTH: That the capital of said corperation shall not be reduced under or by reason of saig
amendrneant,

IN WITNESS WHEREOF, said Covporation. Thyssen Elevalor Company, has caused this certificate to be
signed by Richard T. Hussey, an Authorized Officer, this 8- day of February 2001.

Name: Richard T. Hussey

Tiler Vice President .
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Entity Detail

Entity Name: GENERAL ELEVATOR COMPANY, INCORPORATED

Dept ID #: DOO108159

General Information  Anendments Personal Property Certificate of Siatus

Principal Office
(Currenty:

Resident Agent
(Current):

Status;
Good Standing:
Business Code:

Date of Formation or
Registration;

State of Formation:
Stock/Nonstock:
Close/Not Closes

\

601 NURSERY ROAD
ANNE ARUNDEL CO.
LINTHICUM, MD 21090

THE CORPORATION TRUST INCORPORATED
32 SOUTH STREET

BALTIMORE, MD 21202

MERGED

No

Ordinary Business - Stock
03/04/1930

MD
Stock

Unknown

Page 1 of 1

|Link Definition

General Information
Amendments
Personal Property
Certificate of Status

hitp://sdatcert3.resinsa.org/ucc-charter/DisplayEntity b.aspx?Entity]D=D00108159&Entit...

General information about this entity

Original and subsequent documents filed

Personal Property Return Filing Information and Property Assessments
Gel a Certificate of Good Standing for this entity

1/10/2012



Entity Detail Page 1 of 2

Entity Name: GENERAL ELEVATOR COMPANY, INCORPORATED
Dept ID #: D00108159

General Information Amendments Personal Property Certificate of Status

Page 1 of2

=]
et
Loy
[x3
123

Deseription Date Filed Time Film Foli

View Document  Order Copies

CONVERTED AMENDMENT  07/27/1994 08:30-AM  F9999 9959 G000

FIX: THE MERGER TNFORMATION IS CORRECT THE DEPARTMENT HAD TWO ENTITIES BY THE SAME NAME FOR ONE
MINUTE.

ARTICLES OF MERGER 01/29/19838 10:12-AM  F2995 1993 0005

ARTICLES OF MERGER OF GENERAL ELEVATOR COMPANY, INCORPORATED (A M D CORPORATION) INTO GENERAL
ELEVATOR COMPANY, INCORPORATED (SURY IVING CORPORATION) (A MD CORPORATION)

CONVERTED AMENDMENT  05/15/1986 08:06-AM  F2813 1645 0005 @

ART. OF SALE AND TRANSFER BETWELN ATLANTIC STATES ELEVATOR CO., INC. (MD. CORP.) TRANSFEROR AND
GENERAL ELEVATOR COMPANY, INCORPOR ATED (MD. CORP.) TRANSFEREE

CHANGE OF R A, RAA, 01/23/1984 11:51-AM  F2624 3578 6002

CONYERTED AMENDMENT  09/30/1983 11:30-AM F2612 2194 0006

ART. OF MERGER MERGING CONSOLIDATED ELEVATOR COMPANY, INC. (TX, CORP.) INTO GENERAL ELEVATOR
COMPANY, INCORPORATED (MD. CORP.) -SURVIVOR

CONVERTED AMENDMENT  09/30/1983 11:30-AM  F2612 2187 6006

(s

ART., OF MERGER MERGING A-ACTION ELEVATOR COMPANY, INC. (TX. CORP.) INTCG GENERAL ELEVATOR
COMPANY, INCORPORATED (MD. CORP.} SURVIVOR

ARTICLES OF AMENDMENT  10/26/1982 11:10-AM  F2561 837 0010

CONVERTED AMENDMENT  04/30/1982 09:29-AM  F2544 1164 0005

ART. OF MERGER MERGING STATE ELEVATOR, INC. {GA. CORP.} INTO GENERAL ELEVATOR COMPANY,
INCORPORATED (MD. CORP.}-SURVIVOR

http://sdatcert3 .resiusa.org/ucc-charter/DisplayEntity b.aspx?EntitylD=D00108159&Entit... 1/10/2012



Entity Detail

Principal Office
{Currenth:

Resident Agent
{Current):

Status;
Good Standing:
Business Code:

Date of Formation or
Registration:

State of Formation:
Stock/Nonstock;

Close/Not Close:

\

Entily Name: GENERAL ELEVATOR COMPANY, INCORPORATED

Dept 1D #: DO2494672

General Information Ameadmeats Personal Property Certificate of Status

920 NORTH HOWARD STREET
BALTIMORE, MD 21201

PRENTICE-HALL CRPORATION SYSTEM, MARYL.
11 EAST CHASE STREET

BALTIMORE, MD 21202

MERGED

No

Ordinary Business - Stock
01/25/1988

MD
Stock
Not Close

Page 1 of 1

[Link Definition

General Information
Amendments
Personal Property
Certificate of Status

http://sdatcert3.resiusa.org/ucc-chatter/DisplayEntity b.aspx?EntitylD=D02494672 &Entit...

General information about this entity

Original and subsequent documents filed

Personal Property Return Filing Information and Property Assessments
Get a Cerificate of Good Standing for this entity

1/10/2012



Entity Detail Page 1 of 1

Entity Name: GENERAL ELEVATOR COMPANY, INCORPORATED
Dept 1D #: D02494672

General Information Amendments Personal Property Certificate of Status

Page 1 of {

Order
Copies

Descriplion Date Filed Time Film Folio  Pages View Document

ARTICLES OF MERGER 09/20/1999 10:29-AM  B00071 0023 0028

THIS AMENDMENT RECORD INDICATES THE MERGER INVOLVING THE FOLLOWING ENTITIES. SURVIVOR:
{F02724359) THYSSEN ELEVATOR COMPANY. MERGED ENTITIES: (D02494672) GENERAL ELEVATOR COMPANY,

INCORPORATED.

CHANGE OF R.AA, 0412411597 10:38-AM F3925 2148 0002

CONVERTED AMENDMENT 01/27/1994 08:30-AM  F9999 9599 0000 @

FIX: NOTE MERGER INFORMATION IS CORRECT THE DEPARTMENT HAD TWO ENTITIES BY THE SAME NAME FOR
ONE MINUTE.

CHANGE OF R.AA, 06/05/1989 03:40-PM 03141 0369 0266

CONVERTED AMENDMENT 01/29/1988 10:12-AM F2995 1993 0005

ARTICLES OF MERGER OF GENERAL ELEVATOR COMPANY, INCORPORATED (A M D CORPORATION) INTC GENERAL
ELEVATOR COMPANY, INCORPORATED (SURV IVING CORPORATION) (A MD CORPORATION)

ARTICLES OF

NCORPORATION 01/29/1988  10:11-AM F2991 650 0004

\ J

|Link Definition |

General Information General information about this entity

Amendments Original and subsequent documenits filed

Personal Property Personal Property Return Filing Information and Property Assessments
Certificate of Stalus Get a Certificate of Good Standing for this entity

http://sdatcert3.resiusa.org/UCC-Charter/DisplayEntity _b.aspx?EntityID=D02494672&En... 1/10/2012



Entity Detail Page 1 of 2

Entity Name: GENERAL ELEVATOR COMPANY, INCORPORATED
Dept 1D #: DOG108159

Genera! Information Amendments Personal Property Certificate of Status

Description Date Filed Time Film Folio Pages View Document  Order Copies
CONVERTED AMENDMENT 10/30/1981 08:30-AM  F2523 1584 0005 @

ART, OF MERGER MERGING HORNER ELEVATOR COMPANY, INC. (D.C. CORP.} INTO GENERAL ELEVATOR COMPANY
INCORORATED (MD. CORP.} SURVIVOR

CONVERTED AMENDMENT 01/23/1979 01:30-PM  F2435 2831 0008

AMENDMENT AND RESTATEMENT CPO, CRA CRAA

CHANGE OF RA. R.AA, 11/28/1978 03:30-AM  F2431 1388 Q002 @

CONVERTED AMENDMENT 07/17/1978 10:00-AM  F2420 1889 0006

ART. OF MERGER MERGING CHESAPEAKE ELEVATOR CORPORATION (MD. CORP.) INTQ GENERAL ELEVATOR
COMPANY, INCORPORATED

CHANGE OF R AA, (4/15/1970 08:30-AM  F302 221 0002

CHANGE OF R.A, 08/19/1959 08:36-AM  F146 157 (060 @

ARTICLES OF AMENDMENT 10/27/1936 08:30-AM 138 214 0002 =
ARTICLES OF INCORPORATION  03/04/1930 08:30-AM %96 4 0003

L J

[Link Definition |

http://sdatcert3.resiusa.org/ucc-charter/DisplayEntity _b.aspx7EntityID=D00108159&Entit... 1/10/2012



AGREEMENT DATED AS OF NOVEMBER 15, 1%887
AMONG DOVER ELEVATOR INTERNATIONAL, INC.,

A DELAWARE CORPORATION, AND CERTAIN SHAREHOLDERS
OF GENERAL ELEVATOR COMPANY, INCORPORATED,

A MARYLAND CORPORATION



AGREEMENT dated as of November 15, 1987, by and
among DOVER ELEVATOR INTERNATIONAL, INC., a Delaware
corporation ("Purchaser"), 277 Park Avenue, New York, New
York 10172, and the individuals whose names are set forth
on Exhibit A hereto, as record owners and holders of the
issued and outstanding capital stock of General Elevator
Company, Incorporated, a Maryland corporation with its
principal offices located in Linthicum, Maryland (the
"Company"), listed opposite their respective names on
Exhibit A hereto, the foregoing individuals being here-

inafter sometimes referred to as "Signatories."

WITNEGSSETH:

— — — — o v — — — —

WHEREAS:

(a) Signatories are the record owners and
holders of the issued and outstanding capital stock of the
Company listed opposite their respective names on Exhibit
A hereto and are willing to sell or cause to be sold the
issued and outstanding capital stock of the Company listed
opposite their respeétive names on Exhibit A hereto on the

terms and conditions hereinafter set forth; and



(b) Purchaser is willing to purchase from
Signatories the outstanding capital stock of the Company
listed opposite their respective names Qn.Exhibit A hereto,
but only subject to and upon the terms and conditions

hereinafter set forth;

NOW, THEREFORE, the parties hereto agree as

follows:
ARTICLE ONE

TERMS OF SALE AND PAYMENT

1.01 Sale of Stock. Signatories agree, upon

the terms and conditions hereinafter set forﬁh and in
reliance upon the covenants, agreements, representations,
warranties and indemnities of Purchaser set forth in this
Agreement and expressly subject to and conditioned upon
the satisfaction of the conditions precedent set forth in
Article 8Six below, including without limitation Section
6.08, to sell, transfer and deliver or cause to be sold,
transferred and delivered to Purchaser, free and clear of
all liens and encumbrances, the issued and outstanding
capifal stock of the Company set forth opposite their
respective names on Exhibit A hereto,.which capital stock

is comprised of an aggregate of 9,723 fully paid and non



IN WITNESS- WHEREOF, the parties to this Agreement have
duly executed it on the day and year first above written,

DOVER ELEVATOR INTERNATIONAL
INC., a Delaware corporation

Br}_ﬂg\w
TitleY 1Cce President

SHAREHOLDERS:

ames Q. son

Richard H., Ellingsworth

T, Hichael FBcInnis

BETTan W. Mund

Ruth Ellingsworth

Richard G, Mund

Brian R. Mund

Anne M. Johnson

W, Bruce Murray

John E. Heérwig

John B, MHarino

Donald E. Rittler, as custodian
for Gregory S. Rittler

Edward J. Lang

Edward J. Lang, as custodian for
Robert J. Lang

Richard A. Ruehl

Edward J. Lang, as custodian for
Susan G. Lang

Carocle H. Ellingsworth

Richard P, Ellingsworth, as
custodian for Christine M,
Ellingsworth

Richard F. Ellingswortn.

Richard P, EIlIngsworth, as
custodlian for Lauren E.

Ellingsworth

Barbara E. Lang

Richard P. Ellingsworth, as
custodian for John P.
Ellingsworth

Donald E. Rittler

Ruth E. Rittler

J. Timothy Rittler

a5 personal representativeé or
the estate of W. Paul Hicks

Richard P. Ellingsworth, as cus-
todian for Linda S. Ellingsworth



IN WITNESS WHEREQF, the parties to this Agreement have
duly executed it on the day and year first above written,-

DOVER ELEVATOR INTERNATIONAL,
INC,, a Delaware corporation

Byr
TitTe: Vice President

SHAREHOLDERS :

Loz s //’f

2 Murray [ & éf
(2#Ahn B, Marino L Donald E. théler, as custodian
for Gregory S. Rittler

war » Lan Wwar . Lang; as cugtodian ror
Robert J, Lang

ekl (. o

ichard A, Rue ' Fdward J. Lang; aé’cngodlan ToT
Susan G. Lang’

O chianel P 400mcpio vtk
Richard P. bllingswortfi, as

custodian for Christine M.
Bllingsworth

&w\a/zd P wwg%mmﬁ
i¢cnar . ingswor y as
custodian for Lauren E.
Ellingsworth

gécgarg g. ;Iilngswoﬁgﬁ, as -

custodian for John P.
Ellingsworth

P S pro T

ichar . INgsw , d8 cus—
todian for Linda 8. Ellingsworth

. 1Mo

Othy RICEler
pIY s A

as personal Tepresentative of
the estate of W. Paul Hicks

JMS/rec/21988w.z



State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER WHICH MERGES:

"ARIZONA ELEVRTOR INC“"

ﬁ,DELAWARE"CORPORATION

"EAST CO&ST ELEVQTOR SERVICE INC e A FLORIDA CORPORATION,

“EASTERN EL_VATOR SERVICE CORP ", A DELAWARE CORPORATION

"E & W INC‘“, A ILLINOIS CORPORATION

n GENERAL ELEVATOR_..'COMPANY ) INCORPORATED" . B MARYLAND
CORPORATION ' " "

"EUDSON ELEVQTOR COMPBNY“ .__DELBWARE ORPORATION

"LAGERQUIST CORPGRA"_"ON" DELAWARE 'RPORMION

"Mxmx ELEVATOR COMPANYu!» 'A'DELAWARE co ' ORATION,

r A DELAWARE CORPORATION

“MIDSTATE ELEVATOR COMPANY‘ IN.

“SECURITY ELEVATOR COMPANY" A DELAWARE CORPORATION,

“SOUND ELEVATOR CO ", A DELAWARE CORPORATION

“THYSSEN CARIBBEAN SINC.Y, A DELAWARE CORPORATION,

"THYSSEN ELEVATOR CORPORA&IO : A CALIFORNIA CORPORATION

"THYSSEN ELEVRIOR HOLDING CORPORATION“ A DELAWARE
CORPORATION,

"THYSSEN ELEVATOR INTERMATIONAL, INC.", A DELAWARE

Edward J. Preel Secretary of State

2045231 8100M AUTHENTICATION: 0109509

991509827 DATE: 15-p1-99



State of Delaware

Office of the Secretary of State

PAGE 2

CORPCRATION,
WITH AND INTO "THYSSEN ELEVATOR COMPANY" UNDER THE NaME OF

"THYSSEN ELEVATOR COMPANY Y :A;CORPORAT_ __GN ORGANIZED AND EXISTING

UNDER THE L&WS OF THE STATE OF DELAWARE AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTIETH DAY. OF SEPTEMBER R D.

of CLOCK A M

“Edward ]. Freel, Secretary of State

AUTHENTICATION:
2045231 8100M _ DATE: p109509

9D15009827 12-01-929



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 09/20/1999
991392436 ~ 2045231

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of September 14,
1999, (the “Agreement”), by and among THYSSEN ELEVATOR HOLDING
CORPORATION, a Delaware corporation having Delaware Secretary of State Division
of Corporations identification number 2967780, EAST COAST ELEVATOR SERVICE,
INC., a Florida corporation having Florida Department of State Division of Corporations
identification number P9700-0009171, EASTERN ELEVATOR SERVICE CORP., a
Delaware corporation having Delaware Secretary of State Division of Corporations
identification number 2011316, GENERAL ELEVATOR COMPANY,
INCORPORATED, a Maryland corporation having State Department of Assessment and
Taxation identification number D2494672, LAGERQUIST CORPORATION, a Delaware
corporation having Delaware Secretary of State Division of Corporations identification
number 2053230, MIAMI ELEVATOR COMPANY, a Delaware corporation having
Delaware Secretary of State Division of Corporations identification number 2011292,
"MIDSTATE ELEVATOR COMPANY, INC,, a Delaware corporation having Delaware
Secretary of State Division of Corporations identification number 2282264, SECURITY
'ELEVATOR COMPANY, a Délaware corporation having Delaware Secretary of State -
Division of Corporations identification number 2245148, SOUND ELEVATOR CO., a
Delaware corperation having Delaware Secretary of State Division of Corporations
‘identification number 22254671, THYSSEN ELEVATOR INTERNATIONAL, INC,, 2
Delaware corporation having Delaware Secretary of State Division of Corporations
identification number 0530230, E & W, INC,, an lllinois corporation having Illinois
Secretary of State Department of Business Services, Corporation Division identification
number D53311873, THYSSEN ELEVATOR CORPORATION, a California corporation
having California Secretary of State Division of Corporations identification number
0515447, ARIZONA ELEVATOR INC,, a Delaware corporation having Delaware
Secretary of State Division of Corporations identification number 2011299, THYSSEN
CARIBBEAN, INC., a Delaware corporation having Delaware Secretary of State
Diviston of Corporations identification number 2287453, HUDSON ELEVATOR
COMPANY, a Delaware corporation having Delaware Secretary of State Division of
Corporations identification number 2276919 (each a “Subsidiary” and collectively, the
“Subsidiaries™), THYSSEN ELEVATOR COMPANY, a Delaware corporation having
Delaware Secretary of State Division of Corporations identification number 2045231
(“TEC™), THYSSEN MERGER SUB, INC., a Delaware corporation having Delaware
Secretary of State Division of Corporations identification number 3095271 (“Newco™),
and THYSSEN HOLDING CORPORATION, Delaware corporation having Delaware
Secretary of State Division of Corporations identification number 0849663 (“THC”).



WHEREAS, THC owns, directly or indirectly, all of the issued and
outstanding shares of stock of each of the Subsidianies, TEC and Newco and desires to
reorganize and consolidate its holdings by merging the Subsidiaries into TEC, with TEC
being the surviving corporation {the “Merger”);

WHEREAS, THC plans to contribute all of the issued and outstanding stock
of TEC to Newco, so that TEC will be a subsidiary of Newco;

WHEREAS, the respective Boards of Directors of the Subsidiaries, TEC
and Newco have adopted resolutions authonizing and approving this Agreement and
declaring the advisability of the merger of the Subsidiaries with and into TEC, as set forth
below upon the terms and subject to the conditions set forth in this Agreement, each in
accordance with the laws of the state of its incorporation; and

WHEREAS, each of the Stockholders of the Subsidiaries, THC and TEC,
having been duly notified, has adopted and approved the Merger, each in accordance with
the laws of its state of incorporation.

NOW, THEREFORE, in consideration of the agreements and provisions
hereinafter contained and in order to consummate the Merger, the parties hereto agree as
follows:

i, Merger. At or prior to the Effective Time (as defined herein), each of the
Subsidiaries, TEC shall execute a Certificate of Merger (or other appropriate document) for
filing with the Secretary of State of Delaware and the appropriate agency of its state of
incorporation {if not Delaware). At the Effective Time, each of the Subsidiaries will merge
into TEC. Following the Merger, the separate corporate existence of each Subsidiary shall
cease and TEC shall continue as the surviving corperation under the name “Thyssen Elevator
Company” {the “Surviving Corporation”™).

2, Conversion of Stock. At the Effective Time, by virtue of the Merger and
without any action on the part of the holders thereof, each share of stock of each Subsidiary
issued and outstanding immediately prior to the Effective Time shall be canceled, retired and
shall cease to exist, with no payment being made with respect thereto, and shall not be
converted into any shares of stock, obligations, evidences of ownership, rights to purchase
securities or securities of any other corporation or other entity or into cash or any other
property. At the Effective Time, by virtue of the Merger and without any action on the part
of the hoider thereof, each share of stock of TEC issued and outstanding immediately prior to
the Effective Time shall be an identical outstanding or treasury share of stock of the
Surviving Corporation.



the Effective Time shall be an identical outstanding or treasury share of stock of the
Surviving Corporation.

3. Certificate of Incorporation and Bylaws of Surviving Corporation. The
Certificate of Incorporation of TEC, as herctofore amended and as in effect immediately

prior to the Effective Time, shall be the Certificate of Incorporation of the Surviving
Corporation and shall continue in full force and effect as the Certificate of Incorporation of
the Surviving Corporation until amended in accordance with the provisions thereof and
applicable law. The Bylaws of TEC, as heretofore amended and restated and as in effect
immediately prior to the Effective Time, shall become the Bylaws of the Surviving
Corporation until amended in accordance with the provisions thereof and applicable law,

4, Effects of the Merger. The Merger shall have the effects set forth in Sections
251 and 252 of the Delaware General Corporation Law. Without limiting the generality of
the foregoing, and subject thereto, at the Effective Time, the Surviving Corporation shall
possess all the rights, privileges, powers and franchises as well of a public as of a private
nature, and being subject to all the restrictions, disabilities and duties of, the Subsidiaries and
TEC; and all and singular, the rights, privileges, powers and franchises of the Subsidiaries
and TEC, and all property, real, personal and mixed, and all debts due and to the Subsidiaries
or TEC on whatever account, as well for stock subscriptions as all other things in action or
belonging to each Subsidiary and TEC shall be vested in the Surviving Corporation; and all
property, rights, privileges, powers and franchises, and all and every other interest shall be
thereafter as effectually the property of the Surviving Corporation as they were of the
Subsidiaries and the title to any real estate vested by deed or otherwise, under the laws of any
State, in a Subsidiary or TEC, shall not revert or be in any way impaired by reason of this
Merger, but all rights of creditors and all liens upon any property of any Subsidiary or TEC .
shall be preserved unimpaired, and all debts, liabilities and duties of the Subsidiaries or TEC
shall thenceforth attach to the Surviving Corporation, and may be enforced against it to the
same extent as if said debts, liabilities and duties had been incurred or contracted by it.

Each Subsidiary hereby agrees from time to time, as and when requested by
the Surviving Corporation or by its successors or assigns, to execute and deliver or cause to
be executed and delivered all such deeds and instrurnents and to take or cause to be taken
such further or other action as the Surviving Corporation may deem necessary or desirable in
order to vest in and confirm to the Surviving Corporation title to and possession of any
property of the Subsidiaries acquired or to be acquired by reason of, or as a result of, the
Merger herein provided for and otherwise to carry out the intent and purposes hereof and the
proper officers and directors of each Subsidiary and TEC are fully authorized in the name of
each Subsidiary or otherwise to take any and all such action.



5. Parent Approval. THC agrees that it will vote, or cause to be voted, prior to
the Effective Time, all of the shares of stock of the Subsidiaries, TEC and Neweo then owned
by it in favor of the approval and adoption of this Agreement,

6. Effective Time. This Merger shall become effective at 10:00 a.m. on
September 30, 1999 (the "Effective Time").

7. Directors. Subject to applicabie law, the directors of TEC immediately prior to
the Effective Time shall be the initial directors-of the Surviving Corporation and shall hold
office until their respective successors are duly elected and qualified, or their earlier death,
resignation or removal.

8. Officers. The officers of TEC immediately prior to the Effective Time shall be
the initial officers of the Surviving Corporation and shall hold office until their respective
successors are duly elected and qualified, or their earlier death, resignation or removal.

9. Copies. This Agreement will be furnished by the Surviving Corporation, on
request and without cost, to the Stockholders of Newco, TEC and the Subsidiaries. .

10.  Amendments to the Agreement of Merger. This Agreement may be amended,
with the approval of the Boards of Directors of Newco, TEC or any Subsidiary, at any time
prior to the date of filing the Certificate of Merger (or other appropriately titled document)
the Delaware Secretary of State or other appropriate agency of the state of its incorporation
(if not Delaware), provided that an amendment made subsequent to the adoption of the
Agreement by the Stockholders of Newco, TEC or the Subsidiaries shall not (a) alter or
change the amount or kind of stock, securities, cash, property and/or rights to be received n
exchange for or on conversion of all or any of the stock of any class or series thereof of TEC:
or any Subsidiary, (b) alter or change any term of the Certificate of Incorporation of the
Surviving Corporation to be effected by the Merger, or (¢) alter or change any of the terms
and conditions of the Agreement if such alteration or change would adversely affect the
holders of any class or sertes thereof of TEC or any Subsidiary.

1i.  Entire Agreement; Assignment. This Agreement and the documents and the
instruments referred to herein constitute the entire agreement and supersede all prior
agreements and understandings, both written and oral, among the parties with respect to the
subject matter hereof and thereof. Neither this Agreement nor any of the rights, interests or
obligations hereunder will be assigned by any of the parties hereto (whether by operation of
law or otherwise) without the prior written consent of the other parties. This Agreement will
be binding upon, inure to the benefit of and be enforceable by the parties and their respective
successors and assigns.



12, Validity. The invalidity or unenforceability of any provision of this
Agreement shall not affect the validity or enforceability of any other provision of this
Agreement, each of which shall remain in full force and effect.

13.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware, regardless of the laws that might
otherwise govern under applicable principles of conflicts of laws thereof.

14, Descriptive Headings. The descriptive headings herein are inserted for
convenience of reference only and are not intended to be part of or to affect the meaning or
interpretation of this Agreement.

‘ 15.  Counterparts. This Agreement may be executed in seventeen or more
counterparts, each of which shail be deemed to be an original, but all of which shall
constitute one and the same agreement.

16, Parties in Interest. This Agreement shall be binding upon and inure solely to
the benefit of each party hereto, and nothing in this Agreement, express or implied, 1s
intended to confer upon any other person any rights or remedies of any nature whatsoever
under or by reason of this Agreement.

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval
and authority duly given by resolution adopted by their respective Boards of Directors have
caused these presents to be executed by duly authorized officers of each party hereto as the
respective act, deed and agreement of each of said corporations, as of this 14th day of
September, 1999,

[signatures on next page]



EAST CO
a Florid

Pfesidlent or Vice }{rcéjdﬁt

By: %M&LZ)/M&%N"Q

Secretaryr or Assist@ét Secretary

BVATOR COMIPANY

INCO d corporatmn

LP’r‘é‘sfc_i‘éﬁt’ or V;ce@rezﬂém

Secrat% or Ass;sté[]t Secretary

CO?VIPA

f:ecreta‘w or Assistant Secretary

SECURI E VATORC ANY, a
Delaw

i’/eszdent or V

MLJJ) Poush e

Secretary or AssiftAnt Secretary

EVATOR S ICE, INC.,
. ram
By: 7 /‘

, & Delaware

Secretary’or Assigfant Secretary

MIDSTATE E ATOR COMPA - INC.
A Delawar

Prés"aeht or Vicekﬁrem(
By: W M

Secret;& or Assiséint Secretary

LEVATOR CO., a Délaware

ey

“President or Vlce

By: Mﬁ Wh@;«)

Secretary or Asszs@ﬁt Secretary

i




THYSSEN ATOR INTERNATIONAL,
INC, a Wa?
By:

Président or EE_P,’?%SM*

SecMam Secretary

THYSSEN ELEVATOR HOLDING
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NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current through January 9, 2012,

Selected Entity Name: GENERAL ELEVATOR COMPANY, INCORPORATED
Selected Entity Status Information
Current Entity Name: GENERAL ELEVATOR COMPANY, INCORPORATED
Initial DOS Filing Date: JUNE 13, 1980
County: NEW YORK
Jurisdiction: MARYLAND
Entity Type: FOREIGN BUSINESS CORPORATION
Current Entity Status: INACTIVE - Termination (Jul 22, 1988)

Selected Entity Address Information

DOS Process {Address to which DOS will mail process if accepted on behalf of the entity)

CT CORPORATION SYSTEM
1633 BROADWAY
NEW YORK, NEW YORK, 10019

Registered Agent

CT CORPORATION SYSTEM
1633 BROADWAY
NEW YORK, NEW YORK, 10019

This office does not record information regarding
the names and addresses of officers, shareholders or
directors of nonprofessional corporations except the
chief executive officer, if provided, which would be
listed above. Professional corporations must include

the name(s) and address(es) of the initial officers,

directors, and sharcholders in the initial certificate
of incorporation, however this information is not
recorded and only available by viewing the
certificate.

*Stock Information

# of Shares Type of Stock $ Value per Share

hitp://appext9.dos.ny.gov/corp public’lCORPSEARCH.ENTITY INFORMATION?p na...  1/10/2012
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No Information Available

*Stock information is applicable to domestic business corporations.

Name History

Filing Date Name Type Entity Name
JUN 13, 1980 Actual GENERAL ELEVATOR COMPANY, INCORPORATED

A Fictitious name must be used when the Actual name of a foreign entity is unavailable for use in New
York State. The entity must use the fictitious name when conducting its activities or business in New
York State.

NOTE: New York State does not issuec organizational identification numbers.
Search Results New Search

Services/Programs | Privacy Policy | Accessibility Policy | Disclaimer | Return to DOS
Homepage | Contact Us

http://appext9.dos.ny.gov/corp public/CORPSEARCH.ENTITY INFORMATION?p na... 1/10/2012
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NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current through January 9, 2012.

Selected Entity Name: GENERAL ELEVATOR COMPANY, INCORPORATED
Selected Entity Status Information

Current Entity Name: GENERAL ELEVATOR COMPANY, INCORPORATED
Initial DOS Filing Date: MARCH 31, 1989

County: NEW YORK
Jurisdiction: MARYLAND
Entity Type: TFOREIGN BUSINESS CORPORATION

Current Entity Status: INACTIVE - Termination (Mar 13, 2001)

Selected Entity Address Information
DOS Process {(Address to which DOS will mail process if accepted on behalf of the entity)

GENERAL ELEVATOR COMPANY, INCORPORATED
1633 BROADWAY
NEW YORK, NEW YORK, 10019

Chairman or Chief Executive Officer

JOHN B APPLE

6750 POPLAR AVENUE

SUITE 419

MEMPHIS, TENNESSEE, 38138-7449

Principal Executive Office

THOMAS MICHAEL MCINNIS
601 NURSERY ROAD
LINTHICUM, MARYLAND, 21090-1494

Registered Agent
THE CORPORATION TRUST
COMPANY

1633 BROADWAY
NEW YORK, NEW YORK, 10019

This office does not record information regarding
the names and addresses of officers, sharcholders or
directors of nonprofessional corporations except the
chief executive officer, if provided, which would be

http://appext9.dos.ny.gov/corp public/CORPSEARCH.ENTITY INFORMATION?p na... 1/10/2012



Entity Information Page 2 of 2

listed above. Professional corporations must inclhude
the name(s) and address(es) of the initial officers,
directors, and shareholders in the initial certificate
of incorporation, however this information is not
recorded and only available by viewing the
certificate.

*Stock Information

# of Shares Type of Stock $ Value per Share
No Information Available

*Stock information is applicable to domestic business corporations.

Name History

Filing Date Name Type Entity Name
MAR 31, 1989 Actual GENERAL ELEVATOR COMPANY, INCORPORATED

A Fictitious name must be used when the Actual name of a foreign entity is unavailable for use in New
York State. The entity must use the fictitious name when conducting its activities or business in New
York State.

NOTE: New York State does not issue organizational identification numbers.

Search Results New Search

Services/Programs | Privacy Policy | Accessibility Policy | Disclaimer | Return fo DOS
Homepage | Contact Us

http://appext9.dos.ny.gov/corp public/CORPSEARCH.ENTITY INFORMATION?p na... 1/10/2012
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